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ELLSWORTH C. ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

July 11, 1996

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are one (1) original and one (1) certified copy of a Note and Security

Agreement, dated May 22, 1996, a primary document as defined in the Board’s Rules
for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party : NationsBanc Leasing Corporation
2300 Northlake Centre Drive, Suite 300
Tucker, Georgia 30084-4007

Debtor : Railroad Technology Corporation
447 Battery Street
San Francigco, California 94111

A description of the railroad equipment coverad by the enclosed document is:
Nine (9) Platform TOFC Spine Cars bearing CR reporting marks and road

numbers 790049, 790052, 790053, 790054, 790055, 790056, 790057
790058 and 790072



Mr Vernon A Williams
July 11, 1996
Page 2

Also enclosed Is a check In the amount of $21 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly yours,

R s

RWA/bg
Enclosures
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CERTIFICATION OF DOCUMENTS

The undersigned officer of NationsBanc Leasing Corporation (NBLC) hereby certifies that
the documents listed below and delivered herewith are true and correct copies of the original

documents
May 22, 1996, Note and Security Agreement Number 07441-00701 (“Lease”), between

NBLC and Railroad Technology Corporation

Certified this 10th day of July, 1996

Damon R Excell
Assistant Vice President

ary Public ~A¥drea E. Feinstein

My Commission Expires June 22, 1998

(Official Seal)
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’ . ) Note and Security Agreement’~ + 1 1950 &y i PM
NationsBanc Leasing Corporation (Fixed Rate and Level Payments) -
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This Note and Security Agreement made as of the date sét forth below sets forth the terms and cox{dit'ions'é"o‘\fernmg the repaymentsc!f a’
loan made by NationsBanc Leasing Corporation ("Secured Party") to the party identified below as "Debtor" for the purpose of
financing the personal property identified below as the "Equipment”, and the granting by Debtor to Secured Party of a security interest
in the Equipment and certain related property to secure the repayment of all Debtor's obligations to Secured Party.

Date: May 22, 1996 Agreement Nurﬁberz 07441-00701

Secured Party: NationsBanc Leasing Corporation
2300 Northlake Centre Drive, Suite 300
Tucker, Georgia 30084-4007

Debtor: Railroad Technology Corporation
447 Battery Street
San Francisco, CA 94111

Equipment: Nine (9) 53’ Articulated five (5) Platform TOFC (Trailer on Flat Car) Spine Cars, manufactured in 1983 by
FMC Corporation and rebuilt in 1994/1995 by CONRAIL according to specifications and standards of
current Third Generation TTX Spine Cars, as set forth in the Railtech scope of work (Impack Conversion
Project) dated April 7, 1995, numbered as follows: CR 790049; CR 790052; CR 790053; CR 790054; CR
790055; CR 790056; CR 790057; CR 790058; CR 790072.

Equipment Location:

Principal Amount of Loan: Four hundred thousand and no/100 dollars ($400,000.00).
Number of Repayment Installments (including Final Repaymeni Instaliment): Fifty-five (55).

Amount of Each Repayment Installment Prior to Final Repayment Installment: Three thousand fifty three and
53/100 dollars ($3,053.53) ; however the amount of the first repayment installment shall be equal three thousand fifty three and 53/100
dollars ($3,053.53) minus one hundred one and 78/100 dollars ($101.78) for each day after July 1, 1996 until Secured Party funds the
loan evidenced hereby. ' '

Amount of Final Repayment Installment: Four hundred thousand and n0/100 dollars ($400,000.00).
Due Date of First Repayment Installment: July 1, 1996.

Interest Rate. A per annum rate of interest equal to (i) nine and 16/100 percent (9.16%) or (ii) if less, the highest rate of interest
permitted by applicable law.

Loan; Terms of Repayment. In consideration of the making of a loan by Secured Party to Debtor for the purpose of financing the
Equipment specified above (the "Loan"), Debtor promises and agrees to pay to the order of Secured Party, at Secured Party's address
stated above or at such other places as Secured Party may from time to time designate in writing, the principal amount of the Loan,
together with interest calculated as hereinafter provided. Subject to Debtor's right to prepay such principal amount in whole or in part
as hereinafter provided, Debtor shall pay such principal amount together with interest thereon in consecutive monthly installments,
each in the amount set forth above under the heading "Amount of Each Repayment Installment Prior to Final Repayment Installment,"
due and payable on the "Due Date of First Repayment Installment" set forth above and on a like date of each calendar month thereafter
until the Loan is fully repaid; provided, however, that the last such installment shall be in the amount set forth above under the
heading "Amount of Final Repayment Installment" or (if greater) the amount of the then outstanding principal balance of the Loan
together with interest thereon. _

Interest. Interest shall be calculated on the basis of a year of three hundred sixty (360) days. Each installment shall include all
interest accrued through the due date.

Prepayments. After one (1) year from the date Secured Party funds this Loan, the outstanding principal balance of the Loan may be
prepaid in whole or in part at any time, together with all interest and late charges accrued through the date of prepayment and a
prepayment charge calculated as follows: one percent (1%) of the amount prepaid multiplied by the number of years or fraction thereof
remaining under the term of this Agreement. Partial prepayments shall be applied against principal installments in their inverse order
of maturity. Except as provided herein, the Loan may not be prepaid.

Late Charges. To the extent permitted by applicable law, Debtor shall pay on demand, as a late charge, an amount equal to five
percent (5%) of each installment or part thereof that is not paid within ten (10) days of the date when due, but nothing in this
paragraph alters the definitions of events of default hereunder. Debtor shall pay the late charge, to the extent permitted by applicable
law, regardless of whether or not Debtor's failure to pay such installment when due is or becomes & default hereunder and regardless of
whether or not Secured Party proceeds under the "Remedies" provisions hereof or takes any other action, and demand for and collection
of the late charge shall not be deemed a waiver of default or of any other remedies or rights.
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Security Interest. Debtor hereby grants to Secured Party a security interest in and security title to the personal property described
above as the "Equipment", together with all parts, additions, accessions, accessories, replacements and substitutions thereto or
therefor, angd all proceeds therefrom (including any proceeds of insurance against fire or other casualty whether or not the msurance
policy contains an endorsement 1n favor of Secured Party), all of which 1s heremnafter called the "Collateral" This security mterest 1s
given to secure payment to Secured Party of all present and future obligations of Debtor to Secured Party, including without limitation
the obligation of Debtor to repay the Loan and all other habilities arising under or in connection with this Agreement, all future
advances, 1f any, made by Secured Party to Debtor, whether or not made pursuant to any commitment of Secured Party (and nothing n
this Agreement shall be construed to create or imply the existence of any such commitment), and all other habilities of Debtor to
Secured Party now existing or hereafter incurred, matured or unmatured, direct or contingent, whether or not ewvidenced by a
promissory note, and whether owing originally to Secured Party or acquired by Secured Party from any other party, and any renewals
and extension thereof and substitutions therefor (All of the above obhigations, imncluding but not limited to obhgations 1n respect of the
Loan, are hereinafter called the "Indebtedness ")

Debtor Warrants and Represents that:

Good Standing. Debtor 1s organized and existing in good standing under the laws of the jurisdiction of 1ts formation, has the power
to own 1ts property and to carry on 1ts business as now being conducted, and 1s duly qualified to do business and 1s 1n good standing mn
each jurisdiction 1n which the character of the property owned by 1t therein or the transaction of 1ts business makes such qualification
necessary

Avuthority. Debtor has full power and authority to enter into this Agreement, to make the borrowing hereunder, and to incur the
oblhgations provided for herein, all of which have been duly authorized by all proper and necessary action No consent or approval of
stockholders, partners, members or co-owners or of any public authonty 1s required as a condition to the vahdity of this Agreement

Binding Agreement. This Agreement constitutes the vahid and legally binding obligation of Debtor enforceable 1n accordance with
its terms

Litigation. There are no proceedings pending or threatened before any court or admimstrative agency that might materally
adversely affect the financial condition or operation of Debtor

No Conflicting Agreements. There 1s no charter, by-law, preference stock or partnership agreement provision of Debtor and no
provision of any other organizational documents or existing mortgage, indenture, contract or agreement binding on Debtor or affecting
1ts property which would confhict with or 1n any way prevent the execution, delivery or performance of the terms of this Agreement

Ownership Free of Encumbrances. Except for the security interest granted hereby, Debtor now owns, or will use the proceeds
hereof to become the owner of, the Collateral free from any prior lien, security interest or encumbrance No financing statement
covering the Collateral or any proceeds thereof 1s on file 1n any public office, except for financing statements showing Secured Party as
the sole secured party thereunder Debtor has a good right to grant a security interest in the Collateral to Secured Party

Fixtures. None of the Collateral 1s now a part of or affixed to any real property

Collateral Location. Except for items of Collateral that constitute mobile goods and that are in fact in use by Debtor i the
ordinary course of 1ts busmness at other locations, all the Collateral comprising goods heretofore dehvered to the Debtor by the seller
thereof 1s located either at (1) Debtor's address set forth above or (1) the "Equipment Location" set forth above

Merger/Name Change. Within the five (5) years preceding the date hereof, Debtor has not changed 1ts name or been party to any
merger or other corporate reorganization

Debtor Covenants and Agrees that until all the Indebtedness is fully satisfied:

Insurance. Debtor shall maintain continuously, and pay when due all premiums for, fire and casualty msurance with extended
coverage on the Collateral, insuring the same against loss by fire, explosion, theft and such other casualties as are usually msured
against by companies engaged in the same or similar businesses with a responsible company or compames satisfactory to Secured
Party, mn an amount not less than the unpaid balance of the Loan Each of such insurance policies shall have attached thereto a
standard loss payable endorsement, without contribution, 1n favor of Secured Party as 1ts interest may appear, shall provide that 1t
may not be canceled without thirty (30) days' prior written notice to Secured Party, shall provide that, m respect of Secured Party's
interest 1 such policy, the insurance shall not be invalidated by any action or inaction of Debtor or any other person (other than
Secured Party), shall insure Secured Party's interest in the Collateral as 1t may appear, regardless of any breach or violation of any
warranty, declaration or condition contamed in such policy by Debtor or any other person (other than Secured Party); and shall
otherwise be 1n form and substance acceptable to Secured Party Debtor shall dehver forthwith to Secured Party each such policy
(together with the loss payable endorsement), or certificates of msurance or other evidence satisfactory to Secured Party of the
exastence of all required msurance, 1ts terms and conditions, and the payment of all applicable premiums Similar evidence of renewal
coverage, satisfactory to Secured Party, shall be delivered to Secured Party at least fifteen (15) days before the expiration of any initial
insurance coverage In addition, Debtor shall maintain, and pay when due all premiums for, hability and other msurance in such
amounts and against such risks as 1s customarily carried by persons 1n similar businesses owning similar property Debtor irrevocably
appoints Secured Party as Debtor's attorney-in-fact, with full power of substitution, during the existence of any default under this
Agreement, to execute loss claims and other apphications for payment of benefits under any insurance policy 1n the name of Debtor or
Secured Party, to receive all monies and to endorse drafts, checks and other imstruments for the payment of any proceeds of any

msurance This appointment shall be deemed a power coupled with an interest and shall not be terminable by Debtor so long as Debtor
remains indebted to Secured Party

Maintenance and Clear Title. Debtor shall keep the Collateral in good condition and free from liens and security interests, shall

not sign or suffer to be filed any financing statements relating to the Collateral except those showing Secured Party as sole secured
party shall not sell or lease or offer to sell or lease or otherwise encumber or dispose of any of the Collateral, shall defend the Collateral
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aggmst all claims and demands of all persons at any time claiming any mterest or right therem, and shall not use the Collateral
illegally. Secured Party may éxamine and inspect the Collateral at any time, wherever located

Debtor shall affix andimaimtain on each side of each item of Collateral, the following 1dentification 1n block letters not less than two mches high
"NATIONSBANC LEASING CORPORATION, SECURED PARTY", or other appropnate 1dentification designated by Secured Party, wit
appropriate changes thereof and additions thereto as from time to time may be required by law 1n order to protect the rights of the Secure
Party under this Note and Secunty Agreement Debtor will not place the Collateral or any portion thereof 1n operation or exercise any contro
or dominion over same untu the identifications required hereunder shall have been so affixed Debtor shall affix and maintain on each 1tem o
Collateral, the serial number and other 1dentifying numbers set forth above under the heading "Equpment”, and Debtor shall not change th
wdentifying number of any item of Collateral except m accordance with a statement of new 1dentifying numbers to be substituted therefor
whach statement previcusly shall have been delivered to Secured Party by Debtor and filed, recorded or deposited by Debtor in all public office
where this Note and Security Agreement or any notice thereof shall have been filed, recorded or deposited Except as provided in tha
paragraph, Debtor shall not allow the name of any person, corporation or other entity to be affixed on the Collateral or any portion thereof tha
may be interpreted as a claim of ownership, security interest, or other mterest, provided, however, that Debtor may affix on the Collateral o
any portion thereof the names, the mtials or other insignia customanly used by Debtor on railroad equuipment used by Debtor

Change of Name, Residence or Place of Business. Debtor shall not change its name, residence or place of busmess or do
business under any assumed or fictitious name without giving Secured Party at least thirty (30) days prior written notice

Change of Structure. Debtor shall mamtam 1ts existence, and shall not merge or consolidate with or mto any other entity or sell
substantially all of 1ts assets

Use of Collateral. Debtor shall use the Collateral exclusively for business operations With respect to the operation, use, storage,
and maintenance of the Collateral, Debtor shall comply 1n all respects with (1) all laws of the jurisdictions 1 which the Collateral may
be operated, () all applicable rules of the Association of American Railroads, and (u) all laws, rules, regulations and orders of the
Department of Transportation and the Interstate Commerce Commission and any other federal, state or local legislative, executive,
admimstrative or judicial body exercising any power of jurisdiction over the Collateral (collectively, "Applicable Laws") If any
Applicable Law requires the Collateral, or any 1tem or portion thereof of accessory or attachment thereto, to be altered or modified,
Debtor shall make such alterations or modifications at 1ts own expense

Fixtures. Debtor shall not permit any of the Collateral to become a part of or affixed to any real property

Location of Collateral. Except for items of Collateral that constitute mobile goods and that are 1n fact 1n use by Debtor 1n the
ordinary course of business at other locations, all the Collateral shall, from and after the moment that Debtor acquires possession or
control of it, be kept either at () Debtor's address set forth above or (n) the "Equipment Location" set forth above, and all records
relating to the Collateral shall hkewise be kept only at such location or locations If at any time the Collateral, or any part thereof, 1s
removed to a new location, Debtor (a) shall provide written notice thereof to Secured Party within thirty (80) days from the date of
such relocation, and (b) either () the premises in which such Collateral will be mstalled will be owned by Debtor free of any liens or
encumbrances, or (u) if not owned by Debtor free of liens or encumbrances, the owner of such premises and/or the holder of any such

hiens or encumbrances on such premises shall have consented and acknowledge the superionity of Secured Party’s mterest m such
Collateral

Indemnification. Debtor shall indemmify Secured Party agamst all clamms arising out of or connected with the ownership or use of
the Collateral

Motor Vehicles. If the Collateral consists of or includes motor vehicles or other equipment for which there 1s a certificate of title
evidencing ownership thereof, Debtor shall forthwith cause each certificate to be endorsed over and the hen of Secured Party to be
noted so as to show Secured Party's interest, and Debtor shall deliver forthwith each such certificate to Secured Party

Taxes. Debtor shall pay promptly when due all taxes, charges and assessments that are or may become a hien on the Collateral or any
part thereof, except to the extent that the same are contested 1n good faith and by appropriate proceedings

Financial Statements. During the term of this Loan, Debtor (1) shall furmsh Secured Party annual balance sheets and profit and
loss statements of Debtor and of any guarantor of Debtor’s obligations hereunder within 120 days after the end of Debtor’s (and any
guarantor’s) fiscal year, and (u) at Secured Party’s request, shall furnish Secured Party all other financial information and reports
reasonably requested by Secured Party at any time, including quarterly or other interim balance sheets and profit and loss statement of
Debtor and of any such guarantor Debtor shall furmsh such other information as Secured Party may reasonably request at any time
concerning the Debtor and 1its affairs, including without himitation information concerning the Collateral Debtor represents and
warrants that all information furnished and to be furmshed by Debtor to Secured Party 1s accurate and that all financial statements
Debtor has furnished and hereafter may furmsh to Secured Party, including operating statement and statements of condition, are and
will be prepared in accordance with generally accepted accounting principals, consistently apphed, and reasonably reflect and will

reflect, as of their respective dates, results of the operations and financial condition of Debtor and of any other entity they purport to
cover

Reimbursement for Expenses. At its option, and with no obligation to do so, Secured Party may () if an event of default exists,
discharge taxes or other encumbrances on the Collateral, or pay for the repair, maintenance and preservation of the Collateral and (1)
ten (10) days after notifying Debtor of Secured Party’s mtent to do so, arrange and pay for insurance on the Collateral Debtor agrees
to reimburse Secured Party on demand for any payments so made, Debtor also agrees to reimburse and pay to Secured Party on
demand all expenses mncurred or paid by Secured Party in perfecting the security interest granted hereunder and in collecting the
Indebtedness and in protecting or enforcing Secured Party's rights under this Agreement, including but not hmited to reasonable
attorney's fees and legal expenses Until Debtor makes such reimbursement, the amount of all such payments and expenses, with
mterest at the rate then apphicable to principal installments of the Loan not paid when due, from the date of payment until
reimbursement, shall be added to the Indebtedness and shall be secured by the security interest granted by Debtor under this
Agreement Nothing in this paragraph reheves Debtor of the duty to care for, mnsure and protect the Collateral and Secured Party's
iterests theremn and to pay tax on or related to the Collateral, or of any other duty
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Suf.e or Replacement of Collateral. Debtor shall not sell or replace any 1tem or part of the Collateral without the prior written
consent ¢f Secured Party

Post Default Interest. Any princpal balance not paid when due (whether by acceleration or otherwise) shall accrue interest at the
“Default Rate” until such principal balance 1s paid “Default Rate” shall be a per annum rate of mterest equal to () fifteen percent
(15 0%) or (u), 1f less, the highest rate of interest permitted by applicable law Secured Party may, at its option, apply late payments
(etther 1n full or partial) in the following manner first to interest, then to principal, and finally to late charges To the extent
permitted by applicable law, Debtor shall pay interest on delinquent principal mstallments on demand regardless of whether or not
Secured Party proceeds under the “Remedies” provisions hereof or takes any other action, and demand for and collection of interest on
such overdue mstallments at the Default Rate shall not be deemed a waiver of default or of any other remedies or rights

Events of Default. Debtor shall be in default under this Agreement upon the happening of any of the following events or
conditions, each of which 1s an event of default

1 Default shall be made 1in the payment of any installment of the Loan, or in the payment of any other Indebtedness, when and
as the same becomes due and payable, whether at the stated matunty thereof or by acceleration or otherwise, and such default shall
continue unremedied for ten (10) days; or

2 Default shall be made 1n the due observance or performance of any term, covenant or agreement contained 1n this Agreement
(other than covenants and agreements to pay Indebtedness), and such default shall continue unremedied for ten (10) days after written
notice thereof 1s given by Secured Party to Debtor, or

3 Any representation or warranty made by Debtor 1n this Agreement, or any statement or representation made 1 any certificate,
report or opinion dehivered pursuant hereto, or in connection herewith, shall prove to have been incorrect in any material respect when
made, or

4 A default exists under any other agreement or instrument of Debtor’s with or in favor of Secured Party or any direct or indirect
affihiate of Secured Party, or

5 The Collateral shall be lost, stolen, substantially damaged, destroyed (unless (1) such occurrence 1s fully covered by insurance,
and (1) the Loan 1s fully repaid within thirty (30) days after such occurrence), or shall be sold or encumbered, or Debtor's rights 1n the
Collateral shall be voluntarily or mvoluntarnly transferred, by way of sale, lease or creation of a security interest, or by way of
attachment, levy, garmishment or other yudicial process, or otherwise, or

6 Debtor shall become insolvent or be generally unable to meet 1ts obligations as they mature, make an assignment for the
benefit of creditors, admit in writing 1ts mability to pay its debts as they mature, or suspend the operation of 1ts present business, or

7 A trustee, receiver or custodian shall be appointed for Debtor or for a substantial part of its property without the consent of
Debtor and not be discharged within thirty (30) days, or

8 Bankruptcy, reorganization, arrangement, 1nsolvency or hiquidation proceedings shall be instituted by or against Debtor, and,
if mstituted agamst Debtor, be consented to or remain undismissed for a period of thirty (30) days, or

9  An event described 1n Section 6, 7, or 8 shall occur with respect to any party who 1s guarantor or surety for the Indebtedness;
or

10  Any default shall be made by Debtor in any obligation for the payment of borrowed money or capitahized leases or any such
obhgation shall become or be declared to be due and payable prior to the onginal stated matunty thereof, or

11 Liquidation or dissolution of Debtor, or

12 Sale, transfer or exchange, directly or indirectly, in one or more transactions, of a controlling stock interest in Debtor or the
suspension of Debtor’s present business, or

13 The Pension Benefit Guaranty Corporation shall commence proceedings under Section 4042 of the Employee Retirement
Income Secunity Act of 1974 to terminate any employee pension benefit plan of Debtor, or

14 The attempted repudiation of any guaranties for cbhigations of Debtor to Secured Party

Remedies. Upon any event of default and at any time thereafter, Secured Party may declare all the Indebtedness immediately due
and payable 1n full (unless such event of default comprises one or more of the events described 1n paragraphs 7 or 8 above, in which
case all the Indebtedness shall become 1mmediately due and payable in full without declaration, notice or other action on the part of
Secured Party), and may proceed to enforce payment thereof and exercise any and all of the rights and remedies provided by the
Uniform Commercial Code as well as all other rights and remedies of Secured Party hereunder or under other apphcable law  Upon
the occurrence of an event of default, Debtor shall, upon demand by Secured Party, assemble the Collateral and make 1t available to
Secured Party at a place designated by Secured Party reasonably convenient to both parties Secured Party may, at 1ts election, enforce
1ts rights under this Agreement by a suit 1n equity for specific performance Debtor grants Secured Party the right to enter upon any
premuses of Debtor for the purpose of recovering possession of the Collateral or any part thereof after the occurrence of an event of
default, or for the preservation or enforcement of Secured Party's other rights hereunder, all without demand or notice to Debtor and
without judicial hearing or proceedings, which Debtor hereby expressly waives The requirements of reasonable notice shall be deemed
met 1f such notice 1s mailed to an address of Debtor shown at the beginning of this Agreement at least ten (10) days before the time of
the sale or disposition, but nothing contained herein shall be construed to mean that other notice or a shorter period of time does not
constitute reasonable notice of the sale or other disposition of the Collateral Debtor shall rexmburse Secured Party for all Secured
Party's expenses of retaking, holding, preparing for sale, selling or otherwise dealing with or disposing of the Collateral, mncluding
attorney's fees 1n the amount of fifteen percent (15%) of the outstanding principal balance of and interest on the Indebtedness (but not
to exceed the amount of attorneys’ fees actually incurred) if collection 1s by or through an attorney at law Subject to applicable law,
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De}.};tor shall pay any Indebtedness remainmg uni)_ald after sale or other disposition of any or all of the Collateral Any surplus proceeds
from the sale or_other disposition of the Collateral remaining after full satisfaction of the Indebtedness shall be paid to Debtor or to
such other persons as may be entitled thereto under applicable law

5

Cumulative Rights and No Waiver. Each and every right granted to Secured Party hereunder or in connection herewith, or
allowed 1t by law or equity, shall be cumulative and may be exercised from time to time No failure on the part of Secured Party to
exercise, and no delay 1n exercising, any right shall operate as a waiver thereof, nor shall any single or partial exercise by Secured
Party of any right preclude any other or future exercise thereof or the exercise of any other right

Financing Statements. Debtor shall sign and deliver to Secured Party such financing statements and other documents as Secured
Party may deem necessary to perfect, protect and continue its security interest in the Collateral, in form satisfactory to Secured Party
Debtor will rexmburse Secured Party for all expenses mcurred 1n (1) the filing and recording of this Note and Security Agreement with
the Interstate Commerce Commission in accordance with Section 11303 of the Revised Interstate Commerce Act and the regulations
promulgated thereunder, and (u) the filing of financing statements, continuation statements, termination statements and any other
documents relating to the perfection of Secured Party's security mterest in the Collateral A carbon, photographic or other reproduction
of this Agreement or of a financing statement relating to the security interest herein granted 1s sufficient as a financing statement
Debtor authonzes Secured Party to file financing statements as to the Collateral signed only by Secured Party and not by Debtor All
references 1n this Note and Security Agreement to financing statements shall include, but not be limited to, filhngs and recordings with
the Interstate Commerce Commission

Severability. Any prowision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be meffective to the extent of such prohibition or unenforceabhihity without invahidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision 1 any other jurisdiction

Assignability. Debtor acknowledges that the rights of Secured Party may be assigned to any person in whole or 1n part at the sole
discretion of Secured Party, and Debtor agrees that any defense 1t may have against Secured Party as to events occurring prior to any
assignment shall not be asserted, and shall be void, agaimnst any assignee of the rnghts of Secured Party Debtor shall not assign any of
1ts rghts or obhgations under this Agreement to any person without the prior written consent of Secured Party, and in the absence of
such prior written consent, no such assignment of any rnight or obligation of Debtor hereunder shall be binding on Secured Party
Subject to the foregoing hmitations, the terms and conditions of this Agreement shall be binding on and shall inure to the benefit of the
herrs, executors, administrators, successors, and assigns of the parties

Warranty Disclaimer. Secured Party is not u manufacturer or seller of the Collateral and makes no
warranties whatsoever with respect to the Collateral, including without limitation warranties of title,
merchantability or fithess for any particular purpose. Debtor shall not assert any breach of any such
warrun? as a defense to any of its obligations to Secured Party under this Agreement; however, nothing
in this Agreement shall be construed to impair any of Dehtor's remedies for hreach of warranty against
any seller or manufacturer of the Collateral.

Governing Law; Consent to Venue and Personal Jurisdiction. This agreement shall be construed and
enforced in accordance with and governed by the laws of the State of Georgia as of the date hereof. If the
address of Debtor's residence or principal ‘ace of business shown herein is not in the State of Georgia,
Debtor consents to the exercise of personal jurisdiction over Debtor by any court or record sitting in the
State of Georgia in connection with any action arising out of this Agreement, and waives all objections to
service of process on Debtor at such address.

Waiver of Jury Trial. Secured Party and Debtor each waive trial by jury in any action, proceeding or
counterclaim brought by either of the parties against the other on any matter whatsoever arising out of or
in any way connected with this Agreement.

IN WITNESS WHEREOF, the parties have caused their names to be signed and their seals affixed as of the date first above written
By execution hereof, each party intends and agrees to be legally bound by all the provisions of this Agreement

NationsBanc Leé logy Corporation (Debtor)

By /%w . %&/

Printed Name Damon R. Excell Printed Name ﬂé“f //‘ Wéf-r

i nt
Tl Assistant Vice Preside e Exee Viee //ué -
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California All

Purpose Acknowledgement

State of California }
County of San Francisco

on_July &, (996

, before me, John Downey, Notary Public,

DATE

personally appeared Pob{p{— Md,#[/taw Necs (}& L4 Qo@uﬂ(} Noss™ \ ., and is

(1 personally known to me --OR--

B~ proved to me on the basis of satisfactory evidence

to be the person(®) whose name@) is/sge. subscribed to
the within instrument and acknowledged to me that
he/skrefthey executed the same in his/herftheir authorized
capacity(#es), and that by his/hesdslesir signature(s) on the
instrument the person(g), or the entity upon behalf of
which person(®) acted, executed the instrument.

JOHN DOWNEY
COMM. #1056530
Notary Public-California
SAN FRANCISCO COUNTY
My Comm. Exp. APRIL 20, 1999

P8RS 1>
o RH VI =2

WITNESS my hand and official seal.

DD,

NAME(S) OF SIGNER(S)

Jo(iz;l Downey, Notary ﬂ“bh'c -

D CORPORATE OFFICERS g)(ic 'K a)/‘-t’d

TITLE(S)

izdl. (:r-oJ T,e CLl)DLoo; Y CO f'{p

COMPANY
q PARTNER(S)

PARTNERSHIP

RNEY-IN-FACT

PRINCIPAL

- TRUST
D OTHER _

a
DESCRIPTION OF ATTACHED DOCUMENT

’UO‘!“J\, “‘ CICUH~6“7 07?/‘&44)6 "
FAEcous Bacde
Mot £ © 7441~ 00701

TITLE OR TYPE OF DOCUMENT

5 Paqw ® (es H. /iczﬂw/@@@é

YNUMBER OF PAGES

kﬁ'aa-mqo

DATE OF DOCUMENT

\

TITLE(S)

ENTITY(IES) REPRfsENTED

4

SIGfR(S) OTHER THAN NAMED ABOVE

~N 2

P O PLUS CORPORATION A 584 Castro Street A San Francisco, CA 94114 A (415) 864-5888
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Notarial Acknowledgement:

State of Georgia )]
County of __DeKalb ) 8.

I hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid to take
acknowledgment, personally appeared Damon R. Excell ’ Assistant Vice President s

NationsBanc Leasing Corporation

to me known to be the person described in an who executed the foregoing Note and Security Agreement and
acknowledged before me that he duly executed the same.

In Witness Whereof I have hereunto set my hand and official seal this _3rd day of _ July

1996.

My Commission Expires __June 22, 1998

(Official Seal) MM&Z

Notary Public Andrea E. Feinstein

In and for said County and State or District of Columbia



RAILCAR LEASE AGREEMENT
BETWEEN
RAILROAD TECHNOLOGY CORPORATION
AND

CONSOLIDATED RAIL CORPORATION

ACCEPTANCE CERTIFICATE

Interim Term Commencement Date: PECEMBER 20 | 1995

Basic Term Commencement Date: The first day of the month

following acceptance of the
29th Unit

THIS ACCEPTANCE CERTIFICATE is delivered to RAILROAD
TECHNOLOGY CORPORATION ("Lessor") by CONSOLIDATED RAIL
CORPORATION ("Lessee") pursuant to and in accordance with the
Railcar Lease Agreement dated as of April 25, 1995 between

Lessor and Lessee (the "Lease," the defined terms therein being
used herein with their defined meanings).

1. The Units covered by this Certificate are described in
Schedule 1, and each Unit was plainly marked with the marks and
numbers indicated on Schedule 1, as required by the Lease.

2. Lessee confirms that:

(a) The Units covered hereby have been delivered to
Lessee at Hollidaysburg, Pennsylvania.

(b) The Units covered hereby have been inspected by
Lessee, have been delivered in good working order and
condition, and are of the size, design, capacity. and rebuilding
selected by Lessee and conform to the specifications applicable
thereto and to all applicable FRA requirements and
specifications and to all standards recommended by the AAR
reasonably interpreted as being applicable to modified railroad
equipment of the character of the Units.

(c) 1If requested by Lessor, there was plainly,
distinctly, permanently and conspicuously placed in letters not
less than one inch in height on each side of each Unit:

SUBJECT TO LEASE OR SECURITY INTEREST FILED WITH
U.S. INTERSTATE COMMERCE COMMISSION.
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T (d) No Default or Event of Default is in existence as
of the Interim Term Commencement Date set forth above, nor
shall any Default or Event of Default occur as a result of the
lease by Lessee of the Units specified herein.

(e) All representations and warranties of Lessee
contained in the Lease are true and correct as of the Interim
Term Commencement Date set forth above with the same force and
effect as if made on such date.

3. All of the terms, provisions and conditions of the
Lease are hereby incorporated herein and made a part hereof as
if such terms, provisions and conditions were set forth in full
in this Certificate. By its execution and delivery of this
Certificate, Lessee reaffirms all of the terms, provisions and
conditions of the Lease.

IN WITNESS WHEREOF, Lessee has caused this Acceptance
Certificate to be duly executed by its duly authorized officer
as of the Interim Term Commencement Date set forth above.

LESSEE:

CONSOLIDATED RAIL CORPORATION

L,

Title: WAMW Wﬂw Wf

ACKNOWLEDGED AS OF
THE INTERIM TERM COMMENCEMENT
DATE SET FORTH ABOVE

RAI Ly TECHNOLOGY CORPORATION

Title: éqg(( //ce ;




SCHEDULE 1 T0 ACCEPTANCE CERTIFICATE

Units:

Unit(s), each Unit consisting of five platforms, each
Unit bearing mark CR 790070 , CR 7QOO78 + CR 7CIOOSO
CR 740055 + CR 7QO057 , respectively, affixed to each

platform

AAR Mechanical Design: _FCA

AAR Car Type Code: _0-153



RAILCAR LEASE AGREEMENT
BETWEEN
RAILROAD TECHNOLOGY CORPORATION
AND

CONSOLIDATED RAIL CORPORATION

ACCEPTANCE CERTIFICATE

Interim Term Commencement Date: JECEMBER 22 1995

’

Basic Term Commencement Date: The first day of the month

following acceptance of the
29th Unit

THIS ACCEPTANCE CERTIFICATE is delivered to RAILROAD
TECHNOLOGY CORPORATION ("Lessor") by CONSOLIDATED RAIL
CORPORATION ("Lessee") pursuant to and in accordance with the
Railcar Lease Agreement dated as of April 25, 1995 between
Lessor and Lessee (the "Lease," the defined terms therein being
used herein with their defined meanings).

1. The Units covered by this Certificate are described in
Schedule 1, and each Unit was plainly marked with the marks and
numbers indicated on Schedule 1, as required by the Lease.

2. Lessee confirms that:

(a) The Units covered hereby have been delivered to
Lessee at Hollidaysburg, Pennsylvania.

(b) The Units covered hereby have been inspected by
Lessee, have been delivered in good working order and
condition, and are of the size, design, capacity and rebuilding
selected by Lessee and conform to the specifications applicable
thereto and to all applicable FRA requirements and
specifications and to all standards recommended by the AAR
reasonably interpreted as being applicable to modified railroad
equipment of the character of the Units.

(c) 1If requested by Lessor, there was plainly,
distinctly, permanently and conspicuously placed in letters not
less than one inch in height on each side of each Unit:

SUBJECT TO LEASE OR SECURITY INTEREST FILED WITH
U.S. INTERSTATE COMMERCE COMMISSION.

-1 -



(d) No Default or Event of Default is in existence as
of the Interim Term Commencement Date set forth above, nor
shall any Default or Event of Default occur as a result of the
lease by Lessee of the Units specified herein.

(e) All representations and warranties of Lessee
contained in the Lease are true and correct as of the Interim
Term Commencement Date set forth above with the same force and
effect as if made on such date.

3. All of the terms, provisions and conditions of the
Lease are hereby incorporated herein and made a part hereof as
if such terms, provisions and conditions were set forth in full
in this Certificate. By its execution and delivery of this
Certificate, Lessee reaffirms all of the terms, provisions and
conditions of the Lease.

IN WITNESS WHEREOF, Lessee has caused this Acceptance
Certificate to be duly executed by its duly authorized officer
as of the Interim Term Commencement Date set forth above.

LESSEE:

CONSOLIDATED RAIL CORPORATION

ve_OSpuninih

Title: WW&"/

ACKNOWLEDGED AS OF
THE INTERIM TERM COMMENCEMENT
DATE SET FORTH ABOVE

RAILROAD TECHNOLOGY CORPORATION

o JLH o — |

Title: &éc /cz e Ef




SCHEDULE 1 TO ACCEPTANCE CERTIFICATE

Units:

FIveE Unit(s), each Unit consisting of five platforms, each

Unit bearing mark CR 790072 , cr__790052 , cr 790053

cr__ 7900 49 , CR 790058’ , respectively, affixed to each

platform

AAR Mechanical Design: _FCA

AAR Car Type Code: _0Q-153



RAILCAR LEASE AGREEMENT
BETWEEN
RAILROAD TECHNOLOGY CORPORATION
AND

CONSOLIDATED RAIL CORPORATION

ACCEPTANCE CERTIFICATE

Interim Term Commencement Date: DECEMBER Qq , 1995

Basic Term Commencement Date: The first day of the month

following acceptance of the
29th Unit

THIS ACCEPTANCE CERTIFICATE is delivered to RAILROAD
TECHNOLOGY CORPORATION ("Lessor") by CONSOLIDATED RAIL
CORPORATION ("Lessee") pursuant to and in accordance with the
Railcar Lease Agreement dated as of April 25, 1995 between
Lessor and Lessee (the "Lease," the defined terms therein being
used herein with their defined meanings).

1. The Units covered by this Certificate are described in
Schedule 1, and each Unit was plainly marked with the marks and
numbers indicated on Schedule 1, as required by the Lease.

2. Lessee confirms that:

(a) The Units covered hereby have been delivered to
Lessee at Hollidaysburg, Pennsylvania.

(b) The Units covered hereby have been inspected by
Lessee, have been delivered in good working order and
condition, and are of the size, design, capacity and rebuilding
selected by Lessee and conform to the specifications applicable
thereto and to all applicable FRA requirements and
specifications and to all standards recommended by the AAR
reasonably interpreted as being applicable to modified railroad
equipment of the character of the Units.

(c) 1If requested by Lessor, there was plainly,
distinctly, permanently and conspicuously placed in letters not
less than one inch in height on each side of each Unit:

SUBJECT TO LEASE OR SECURITY INTEREST FILED WITH
'U.S. INTERSTATE COMMERCE COMMISSION.

-]~



(d) No Default or Event of Default is in existence as
of the Interim Term Commencement Date set forth above, nor
shall any Default or Event of Default occur as a result of the
lease by Lessee of the Units specified herein.

(e) All representations and warranties of Lessee
contained in the Lease are true and correct as of the Interim
Term Commencement Date set forth above with the same force and
effect as if made on such date.

3. All of the terms, provisions and conditions of the
Lease are hereby incorporated herein and made a part hereof as
if such terms, provisions and conditions were set forth in full
in this Certificate. By its execution and delivery of this
Certificate, Lessee reaffirms all of the terms, provisions and
conditions of the Lease.

IN WITNESS WHEREOF, Lessee has caused this Acceptance
Certificate to be duly executed by its duly authorized officer
as of the Interim Term Commencement Date set forth above.

LESSEE:

CONSOLIDATED RAIL CORPORATION

By:

Title: @%W '/@wasw/?/
ACKNOWLEDGED AS OF

THE INTERIM TERM COMMENCEMENT
DATE SET FORTH ABOVE

RAILROAD TECHNOLOGY CORPORATION




SCHEDULE 1 TQ ACCEPTANCE CERTIFICATE

Units:

[WO _ unit(s), each Unit consisting of five platforms, each

Unit bearing mark CR 7‘10054, CR 79005,6 ., CR

CR , CR , respectively, affixed to each

platform

AAR Mechanical Design: _FCA

AAR Car Type Code: _Q-153



